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SSSSSF  °F  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR 
STRIKE  ANY  OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BETOR^T  lS;D  FOR 

Ser  the  public  RECORDS:  your socul  segurity  number  or ™b™KS5S 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

THIS  LEASE  AGREEMENT  (this  "Lease")  is  made  as  of  the  _lTday  of  5ukm^        2008  between  the 

wT  ^  W00^Vh°Se  ^  iS  3921  St0nehen8C  **  Fort^rth^X  761^aslJs0r,and  £5  ^  Inc 
whose  address  is  810  Houston  Street,  Fort  Worth,  Texas  76102,  as  Lessee.  sy  inc" 

rJ:  .  lfasoA  lre™s*s-  In  consideration  of  a  cash  bonus  paid  upon  execution  of  this  Lease,  and  the  covenants  herein 
contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  land  described  on  Exhib it  "A"  attached  hereto  Se 
leased  premises")  in  Tarrant  County,  Texas  (including  any  interests  therein  which  Lessor  may  hereafter  acqu£e  by 
nnVrT0n'  fiFT™  ?  ?  T^'  **  pUrp0Se  °f  explorin*  developing,  producing  and  marketing  oil  and  gas.  For 
nX  h  i      ^aSe'  n°u  aDd«^  meam  0iI'  gaS  and  0ther  Ik*uid  and  Saseous  hydrocarbons  and  their  constituent  elements 

ZuTLtS!^^^  ?  h  ^  *"  T*™^  *Stmtt  and  °ther  Hquid  Md  ^  hydrocarbons  produced 
through  a  well  bore^    Gas  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well  as  hydrocarbon  gases 

IKh  T       f   ?m       LeaselarcuIlSnite*  coal-  sulfu'       other  like  minerals.  The  leased  premises  shall  include  all 

™  hh v  *  ?'        ?'  "T"'  h,ghWayS       a"eyWayS  3djaCent  thereta  Lessor  ^  t0  ™  at  Usee's  request 
any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate  description  of  the  leased 

premises   In  the  event  Lessor  owns  any  additional  acreage  than  that  for  which  bonus  was  originally  paid,  Lessee  shall  pay 

additional  bonus  at  the  rate  per  acre  on  which  bonus  was  originally  paid  when  this  Lease  was  acquired.  For  the  purpose  of 

determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  specified  on  Exhibit  "A  shall  be 

deemed  correct,  whether  actually  more  or  less. 

t  2'  ,.  ,7pi  ThiS  Leaf  'S  3  "paid  up"  lease  retJuiring  no  rentaIs-  Subject  to  the  other  provisions  contained  herein,  this 
Lease  shall  be  for  a  term  of  three  (3)  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas 
or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled 
therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.      Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be 
twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's 
credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity  and 
(b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five  percent  (25%) 
of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  proportionate  part  of  ad  valorem 
taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party  deductions  authorized 
below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing  wellhead  market 
price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field, 
then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on 
the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases  hereunder.  If  at  the  end  of  the 
primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of 
producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but  such  well  or  wells  are  either  shut-in  or 
production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying 
quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has  been  drilled  but  not  fraced  shall  be  deemed  capable  of 
producing  in  paying  quantities.  If  for  a  period  of  ninety  (90)  consecutive  days  such  well  or  wells  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  seventy-five  dollars  ($75.00)  per  acre  then 
covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of 
said  90-day  period  while  the  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided, 
however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another 
well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day 
period  next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein  it  is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this 
Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a  single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher  of  the 
proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances  produced  and 
saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the  higher  of  the 
market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding  anything  to  the 
contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee  to  transport,  gather,  compress, 
stabilize,  process  or  treat  gas  produced  from  the  leased  premises,  or  lands  pooled  therewith  (including  fuel  charges)  in  no 
event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of 
lifting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or 
marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating 
oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than 
or  less  than  Lessee  in  sales  to  nonaffi  Hates. 


As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


partnership  or  other  entity  is  owned  or  controlled  by  thf.^^JX^^  ^       '  JO'm  ^ 

p8  c»  a;%vTvSCt°h7  T°n  Sha"  "0t  T6/  ^  hUndred  forty  (640)  aC-  plus  a  n.aximrac^age ^  oSnce  or  L 

law  or  the  appropnate  governmental  authority,  or,  if  no  definition  is  so  prescribed,  "oil  well"  meZ a  wTl^th  an  iS  ^ 
otl  ratio  of  less  than  100  000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  "Z  0^0  cub  e 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditioning  smndTd  lea  e 
separator  facilmes  or  equivalent  testing  equipment;  and  "horizontal  completion"  means  a  well  in  whS fthe  horiz ontat 
component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical  component  thereof  In  exercis  ng  Us SS 

unt^Ti  Vt"  (9°ldayS  °f  tkSt  pr0dUCti0n'  ^  shal>  file  of  «  bitten  decla'a L  n  de  s S  2 

urn  and  statmg  he  effective  date  of  pooling  which  may  be  retroactive  to  first  production.  In  the  event  LeTsorTacreale  i! 
included  m  a  well,  all  of  Lessor's  acreage  shall  be  included.  Production,  drilling  or  reworking  operations  anTwhere  on  a  u„ 
which  mcludes  the  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  opinion  the  leased 
«  eXC^P' *at  the  production  °n  which  lessor's  royalty  is  calculated  shall  be  that  proportion      *e  .0'^ 
production  which  the  net  acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  totafgross  acreage  inte  un" 

S  bmirthe°Xet  mS,rCeS  Sha"  "0t  eXh/USt  LeSSeC'S  P°°ling  rightS  hereUnder'  and  Less^ha»  ha^th  r*u^  g 
right  but  not  the  obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both  either  before  or  aftJ 

governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  bv  such 
governmental  authority.  In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declarationTcribrg  L  re^ed 
unit  and  stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  exctodeSW^SlwlSu^ 

td7nT\^Prb°POrtl0nf  °f  f'  Pr0dUCti°n  °n  WHich  r0yaWeS  ate  Pa^able  hereunder  sha«  *erXb^  at  ted 
accordingly.  In  the  absence  of  production  in  pay.ng  quantities  from  a  unit,  or  upon  permanent  cessation  thereof  Lessee  mav 

SS^Stt^Sg,°f  reC°rd  3  Wri,te"  deCf'arati°n  d6SCribing  ^  Unit  and"  adng  the  date  of  "eSo.  Poo^ 
hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate  tracts  no  poolinf 

ZZ  f "  „r°y  'y  mtereSt  38  betWeeD  any  SUCh  SCparate  traCts  is  intended  °r  sha»  <*  ^P'ied  or  result Merely  from 2 
c^tZn^ZT  ttaCtStWlthin  <f  Lease  b«  L*s<*  ^  -vertheless  have  the  right  to  pool  as  provided  ab"h 
wTh  3  h  ,    Z       °n  aS  ab°Ve  pr°Vlded'  As  used  in  this  Pa  Wh,  the  words  "separate  tract"  mean  any  tract 

prernls^  ^  P  g'  ™"  "  ****  35  (°  ^  °r  am0Un,S'  from  ,hat  as  »      other  par,  of  the  Lased 

7  Partial  Interests  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises  the 
Z If r^rt" r0yalt'eS  Pa^able  ,hereunder  fOT  »y  well  on  any  part  of  the  leased  premises  or  lands  pooIedTherewto 

t£S£££££ET 11,31  Lessor  s  ,nterest  in  such  part  of  the  leased  premises  bears  * the  f"-> — * 


2 


o^ontopa^  t^s  Lease,  the 

net  acreage  interest  in  this  Lease  then  held  by  each  transferee  in  proportion  to  the 

shall' be  ta^f.  ^IIm618  aSSOdated  WJtH  LeSS6e'S  °Perati°nS  rdated  to  the  completion  and  reworking  of  wells 

»nH        T      I  ,    f  leJmmmum-  tak>"g  ""to  consideration  reasonably  available  equipment  and  technology  in  thTo 
and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinL  of  Lessee's  driU  fkel  and  the 
fact  Lessee  s  operates  are  being  conducted  in  or  near  an  urban  residential  area.  ULcsJ^^^Z^J^ 

^LlX^^Z.^  "*  —  ^  10  —  *  ^.therefrom  V—gPa°^ 

,  Rcsulatory  Requirements  and  Force  Majeure,  Lessee's  obligations  under  this  Lease  whether  express  or  imnlied 

shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  vnvnnJ^J^^Z^ 
mcluding  environmental  regulations,  setback  requirements,  restrictions  on  the  drilling  and  production  rfSST^SdSS 

tin  hfttl  S,UbStanT  Crred  h6reby-  T°  thC  eX,em  ^  SUch  laws'  ™>es,  regulations  or  « 

or  JEST      kS.       '      LeaSe  Sha"  C0ntr01  Wheo  drillin8'  rewOTki"8'  Potion  or  other  operations  are  prevented 
or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits  equipment  servTces 
material  water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war  sZmte  rebeHion' 
insurrection,  not,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  p^duc^ZSa^^ 
or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's  control  this  Xl 

added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  Lease  when 
drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted.  In  order  for  Lessee  o  elm  the  beLfit  of 
this  paragraph  Lessee  must  use  reasonable  efforts  to  notify  Lessor,  or  the  current  NA/HOA  leadership  of  The  for* Tn^Teure 

£2S  T^::™^;^ the  faets — —  —  l- <°  ^  -y =: 

th23nttt  fademni7-  LeSSee  hereby  re,eases  -*  "^charges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
their  officers  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  resr^tivThrirs 

££TT  T8"5  (c^7ety  thC  "LeSS°r  PartieS">>  °f  and  from  a"  and  «*  «*«  causes  oSTof  eW 
t  nT  a"n'  rIUdi"8  envi™rtal  ha™>  f«r  which  recovery  of  damages  is  sought,  including,  but  not 
limited  to  all  losses  and  expenses  which  are  caused  by  the  activities  of  Lessee,  its  officers  employees  and  agente 
ar«  ng  out  of,  incidental  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the  kased  premlseTor  at  the 
drdl  ■  te  or  operations  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  ofXter™  or 

agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties  against  any  and  all  clah™ 

Sarm        'H'  ft"*  PerS0Dal T  (incIudin8  dea«»'        and  expenTes  or  otne^ 

harm  for  which  recovery  of  damages  is  sought,  under  any  theory  including  tort,  contract,  statute  or  stric  liabilttv 

eatdZnt^ X'drm  sT  Whted  *  ^ironmenta.' hazards  on  or  un^r te 

leased  premises  or  at  the  drill  site  or  operations  site  or  in  any  way  related  to  Lessee's  failure  to  comply  with  any  and 
all I  environmental  laws;  those  arising  from  or  in  any  way  related  to  Lessee's  operations  or  any  0"?  Lessees 
aeries  ,n,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  sitef  those  arising  from  Lessee's^fof 


partners,  agents,  ^JL^J^^^Z^Z^ t  T'  *  direCt0Ri'  °fficerS'  emP'°^ 
assignee  of  this  Lease,  or  of  an  interest  h^J£^Z%£J?  respective  successors  and  assigns.  Each 
the  Lessor  Parties  h  the  same  nLnne™^^^ 

employees  and  agents  as  described™™"  ^X^T^nTU^^l^J^  aCtiVideS  °f  Lessee>  its  otti^ 
THE  INDEMNITY  OBLIGATroNS^D/OR^ SamSSS^™  HEREIN,  ALL  OF 
SHALL  BE  WITHOUT  LIMITS  AND  WITHOTTT  T  "JSP™  THE  TERMS  OF  THIS  LEASE 

(EXCLUDING  PRE-EXISTING ^  CONDmo^s™^^  rr^  ^L^AUSE  °R  CAUSES  THEREOF 
OR  PARTIES  (INCLUDING ^  NEGLIGENT  OF ^^TOF  NEGLIGENCE  OF  ANY  PARTY 

NEGLIGENCE  BE  SOLE,  JOINT^CON^URR^^ACTTVEOR  P^^SSIVE^^  WHETHER  SUCH 

addret  ide^SZttSS  hist  ^  ^  «      P^  bdn8  "<*ified  «  «* 

registered  or  certified  maU,  return  ^SSft  ^^dS^^2°-  ^  *  ^ 

the  ^  ki"d  WithrPeC' '° title  »  *<=  surface  or  mineral  estate  in 

including  but  no,  limited  d i^5  (^ ^^ZJl^^-^  ^  '3W  °r  ^  statute' 

Lease,  Lessee  acknowledges  that  it  has  been  given  full  S  r       >«  successor)  are  excluded.  By  acceptance  of  this 

to  satisfy  itself  as  to  the  titl  to  the  .^d^ 

16.    Top  Leasing  Permits.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

ob.iga,io„rSSl^pe^breany  ^  ^  ^  ^  ^  ^l  *  fa  Tarrant  County,  Texas,  where  a„ 
ordiiLs'Sd^^ 

surface  locations  for  well  sites  in  At^Sl^S^^J  "       ^         °ther  leases  in  the  vicinity' 

for  drilling,  reworking  or  other  STT^li^iS  ""T  diffiCUUy  SeCUri"8  S"rfaCe  loCation^ 
allowed  on  the  lease  premises  «  nV  v  ~n  ,    ^  §'  reW0*'"8  or  other  operations  are  either  restricted  or  not 

location  off  of  the  leas ™eSses  o7rff  ?f         w^th  wS  th  ^  ^  °Perati°nS  COnduCted  at  a  surfa« 

provided  that  such  operations  nZ^^t^^S?^  1?%*  *  ^  tMs  leaSe' 

operations  under  the  lease  premises  or  lands  nnolT  h,™    £   u  , tP  ^     °f  drllhng- reworking.  Producing  or  other 

E^tEte^n^^  P  r  Sha"  att,empt S°od  faith  t0  ^negotiate  that  provision  so  determined  to  be  invalid 
for ™n  £~f  pU;P°se  °f  a"d  t0  ^"f™1" t0  the  law  regarding  such  provision.  The  section  titles  appearing  in  this  Lease  are 
for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this  Lease.  This  Lease  m!v  be executed in 

instruLT.rT^'  T ^  °f  WhiCh  Sha"  te  deem6d  a"  Wi«ina]-  but  aU  of  whi*        constoteTn?a„r  hfstme 

nrh  H  ^    if"  ^  P'UraI  termS'  35  Wdl  aS  terms  stated  in  the  feminine  or  neuter  gender  stoH  be  rZ Z 

include  the  other(s)  as  the  context  requires  to  effectuate  the  full  purposes  of  this  Lease. 

execution  SLuTS  WHERE°F'       ^  iS  eX6CUted  t0  "e  effecdve  aS  of  the  date        ™«en  above,  but  upon 


■-■  °  ^  «5"«iuiv  a  nciis,  ucvisees,  executors  ad 

assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

iOR/S: 

i£2U 


bkrrYrlcfAjJ 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


This  instrument  was  acknowledged  before  me  on  the  3^  day  of  3<?H^><r  zOOS^vjionakLM  Woodard 


JFFWEV  MARK  PRUNISKI 

-  :  s   NotarV  Public,  State  of  Tex** 

--^SI^L.  June  09,  2010 


Notar/  Public,  State  of  Texas 


Exhibit  "A1 


Block  13,  Lot  5 

Overton  West  Addition 

City  of  Fort  Worth,  Tarrant  County,  Texas 

0.3950  acres,  more  or  less 
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